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FIRST AMENDMENT TO 

AMENDED AND RESTATED BYLAWS OF 

INTRAWARE, INC. 

 

The Amended and Restated Bylaws of Intraware, Inc. (the “Bylaws”) are hereby amended as follows: 

 

1. ARTICLE VIII, Section 8.4 of the Bylaws is amended and restated in its entirety to read as follows:  

 

 8.4 STOCK CERTIFICATES; TRANSFER; PARTLY PAID SHARES 

The shares of the corporation shall be represented by certificates, provided that the board of directors of the 
corporation may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be 
uncertificated shares.  Any such resolution shall not apply to shares represented by a certificate until such certificate is 
surrendered to the corporation.  Every holder of stock represented by certificates shall be entitled to have a certificate 
signed by, or in the name of the corporation by, the chairman or vice-chairman of the board of directors, or the president 
or vice-president, and by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of such 
corporation representing the number of shares registered in certificate form.  Any or all of the signatures on the 
certificate may be a facsimile.  In case any officer, transfer agent or registrar who has signed or whose facsimile 
signature has been placed upon a certificate has ceased to be such officer, transfer agent or registrar before such 
certificate is issued, it may be issued by the corporation with the same effect as if he or she were such officer, transfer 
agent or registrar at the date of issue. 

 

Certificates for shares shall be of such form and device as the board of directors may designate and shall state 
the name of the record holder of the shares represented thereby; its number; date of issuance; the number of shares for 
which it is issued; a summary statement or reference to the powers, designations, preferences or other special rights of 
such stock and the qualifications, limitations or restrictions of such preferences and/or rights, if any; a statement or 
summary of liens, if any; a conspicuous notice of restrictions upon transfer or registration of transfer, if any; a statement 
as to any applicable voting trust agreement; if the shares be assessable, or, if assessments are collectible by personal 
action, a plain statement of such facts. 

 

Transfers of record of shares of stock of the corporation shall be made only upon its books by the holders 
thereof, in person or by attorney duly authorized.  In the case of stock represented by certificates, upon surrender to the 
secretary or transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence 
of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a new certificate to the 
person entitled thereto, cancel the old certificate and record the transaction upon its books. 

 

The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder 
of the consideration to be paid therefor.  Upon the face or back of each stock certificate issued to represent any such 
partly paid shares, or upon the books and records of the corporation in the case of uncertificated partly paid shares, the 
total amount of the consideration to be paid therefor and the amount paid thereon shall be stated.  Upon the declaration 
of any dividend on fully paid shares, the corporation shall declare a dividend upon partly paid shares of the same class, 
but only upon the basis of the percentage of the consideration actually paid thereon. 

 

2. Except as aforesaid, the Bylaws shall remain in full force and effect. 
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